
ROBINSON, MCFADDEN & MOORE P.C.

ROBINSON MCFADDEN
ATTORNEYS AND COUNSELORS AT LAW COL1JMHIA -1C)LJTH CORCILINA

Frank A. Ellerbe. III

1 901 MAIN STREET, SUITE 1200

April 30, 2008 POST OF~)CEBOX 944

COLUMBIA, SOUTH CAROLINA 29203

VIA ELECTRONIC FILING
(8031 779-8900 I 1803) 227-1112 direr)

Mr. Charles Terreni (803) 252-0724 (803) 744-1856 ,l)i-erl

Chief Clerk of the Commission f4Il8rbe@r0biflS0nI8w.COm

Public Service Commission of South Carolina
Synergy Business Park, Saluda Building
101 Executive Center Drive
Columbia, SC 29210

Re: Application of Duke Energy Carolinas, LLC for Approval of Decision
to Incur Nuclear Generation Pre-construction Costs
Docket No. 2007-440-E

Dear Mr. Terreni:

Pursuant to Commission Order No. 2008-327 enclosed for filing please find Duke
Energy Carolinas, LLC’s First Supplemental Response to Friends of the Earth’s first
discovery requests. By copy of this letter we are serving the same on counsel for other
parties of record.

Yours truly,

ROBINSON, MCFADDEN & MOORE, P.C.

Frank R. Ellerbe, Ill

FRE/bds
Enclosures

cclenc: Kodwo Ghartey-Tagoe, VP Legal, State Regulation (via email)
Lawrence B. “Bo” Somers, Assistant General Counsel (via email)
Nanette Edwards, Esquire (via email & U.S. Mail)
C. Lessie Hammonds, Esquire (via email & U.S. Mail)
Scott A. Elliot, Esquire (via email & U.S. Mail)
Robert Guild, Esquire (via email & U.S. Mail)
John M. Bowen, Jr. Esquire (via email & U.S. Mail)
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Application of Duke Energy Carolinas, LLC for
Approval of Decisionto Incur ) DOCKET
Nuclear Generation Pre-Constructjon Costs ) NUMBER: 2007-440-E
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Submitted by: Frank R. Ellerbe, III SC Ear Number: 1866

Address: Robinson,McFadden& Moore, P.C. Telephone: ~03) 779-8900
P.O. Box 944
Columbia, SC 29202 Fax: f803) 252-0724
_____________________________________Other: ___________________________________

Email: fellerbe@robinsonlaw.com
NOTE: Thecoversheetandinformationcontainedhereinneitherreplacesnor supplementsthe filing andserviceof pleadingsor otherpapers

asrequiredby law. This form is requiredfor useby thePublicServiceCommissionof SouthCarolinafor thepurposeof docketingandmust

befilled outcompletely.
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~ Electric El Affidavit El Letter El Request
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El Gas El Certificate El Petition for Rulemaking [II Response
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El Telecommunications El ConsentOrder El PetitiontoInterveneOutof Time El Stipulation

El Transportation El Discovery El PrefiledTestimony 0 Subpoena

El Water El Exhibit El Promotion El Tariff

El Water/Sewer El ExpeditedConsideration El ProposedOrder El
El AdministrativeMatter fl InterconnectionAgreement El Protest

El Other: El InterconnectionAmendment [I] Publisher’sAffidavit

El Late-FiledExhibit El Report



BEFORE

THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA

DOCKET NO. 2007-440-E

InRe: )
) DUKE ENERGY

ApplicationofDukeEnergyCarolinas,LLC ) CAROLINAS,LLC’S FIRST
ForApprovalofDecisionto IncurNuclear ) SUPPLEMENTALRESPONSE
GenerationPre-ConstructionCosts ) TO FRIENDSOF THE

) EARTH’S FIRST
_____________________________) DISCOVERY REQUESTS

DukeEnergyCarolinas,LLC (“Duke EnergyCarolinas”or the “Company”) supplementsits

initial responseto Friendsof theEarth’s(‘POE”) First DiscoveryRequestspursuantto 26 S.C.Regs.

103-833 and Order No. 2008-327 of the Public Service Commission of South Carolina

(“Commission”).

REQUESTNO. 9 All documentsrelatedto the withdrawal from joint or sharedownershipby

SouthernCompanyorotherentitiesin theproposedplant.

RESPONSE: In Order No. 2008-327 the Commission ordered Duke Energy

Carolinasto producethe Withdrawal AgreementbetweenDuke Energy Carolinas

and Southern Company. Pursuant to the Order attachedis the Withdrawal

Agreement with attached schedule 1(a) numbered DUKE000349 through

DUKE000361.



This the30th dayofApril, 2008.

Robinson,McFadden& Moore,P.C.

Fra~~1erbe,III
BonnieD. Shealy
1901 Main Street,Suite1200
PostOffice Box 944
Columbia,SouthCarolina29202
Telephone(803)779-8900
fellerbe@robinsonlaw.com
bshealy@robinsonlaw.com

and

LawrenceB. Somers,AssociateGeneralCounsel
DukeEnergyCorporation
PostOffice Box 1006
Charlotte,NorthCarolina28201-1006
Telephone:704-382-8142

Attorneysfor DukeEnergyCarolinas,LLC
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BEFORE
THE PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA
DOCKET NO. 2007-440-E

In the Matterof )
) CERTIFICATE OF SERVICE

Application of Duke Energy Carolinas, LLC )
for Approval of Decision to Incur Nuclear )
Generation Pre-Construction Costs For the )
Lee Nuclear Station in Cherokee County )

This is to certify that I, Leslie Allen with the law firm of Robinson, McFadden &

Moore, P.C., have this day caused to be served upon the person(s) named below the

Duke Energy Carolinas, LLC’s First Supplemental Response Pursuant to Order

2008-327 in the foregoing matter by causing a copy of same to be placed in the United

States Mail, postage prepaid, in an envelope addressed as follows:

Nanette S. Edwards, Esquire
C. Lessie Hammonds, Esquire
Office of Regulatory Staff
P.O. Box 11236
Columbia, SC 29211

Scott A. Elliott, Esquire
SC Energy Users Committee
Elliott & Elliott, PA
721 Olive Avenue
Columbia, SC 29205

Robert Guild, Esquire
Friends of the Earth
314 Pall Mall
Columbia, SC 29201

Dated at Columbia, South Carolina this 30th day of April, 2008.

Leslie Allen



WIThDRAWAL AGREEMENT

This WithdrawalAgreement(“Agreement”) is made,enteredinto andeffectivethe17th
day of May, 2007 (“Effective Date”) by and betweenDuke EnergyCarolinas,LLC, a North
Carolina limited liability company(“Duke Carolinas”) and CherokeeFalls Developmentof
South Carolina LLC, a Delaware limited liability company (“Southern Owner”) (each,
individually a “Party,” andcollectively,the“Parties”). Capitalizedtennsusedbutnot otherwise
definedhereinshallhavethe respectivemeaningssetforth in that certainProjectDevelopment
Agreementby andbetweenthePartiesdatedasofMarch 16, 2006 (the“FDA”).

RECITALS:

A. ThePDA setsforth thetermsandconditionsfor theownership,developmentand
operationof a nuclear-fueledelectric generationfacility in CherokeeCounty, South Carolina,
whichfacility is referredto in thePDA astheCherokeeFacility;

B. Pursuantto the PDA, SouthernOwner and Duke Carolinasjointly own the
CherokeeFacility, andcertaincostsrelatedto the Developmentof the CherokeeFacilityhave
beenallocatedto andpaidby SouthernOwnerandDukeCarolinas;

C. On April ilL, 2007, SouthernOwner delivered to Duke Carolinasa written
withdrawalnoticeunderSection3.6(a)(i) of thePDA, informing Duke Carolinasthat Southern
Owneris withdrawingfrom thefurtherDevelopmentoftheCherokeeFacility;

D. On May 10, 2007, pursuantto Section 3.6(a)(i) of the PDA, Duke Carolinas
informedSouthernOwnerthat Duke Carolinaswill continuethe Developmentof theCherokee
Facility;

E. As a consequenceof SouthernOwner’swithdrawalfrom furtherDevelopmentof
the CherokeeFacility andDuke Carolinas’intent to continuethe Developmentof the Cherokee
Facility, pursuantto Section 3.6(a)(ii) of the PDA, Duke Carolinas is requiredto buy from
SouthernOwner, and SouthernOwner is requiredto sell to Duke Carolinas,all of Southern
Owner’sCherokeeInterest;and

F. Duke Carolinas and Southern Owner desire to enter into this Withdrawal
Agreementin orderto consummateSouthernOwner’swithdrawalfrom thefurtherDevelopment
ofthe CherokeeFacility andDukeCarolinas’purchaseof SouthernOwner’sCherokeeInterest,
all in accordancewith Section3.6(a)(ii)ofthePDA.

NOW, TREREFORE, in considerationof theirmutual promisesand other good and
valuableconsideration(the adequacyof which is herebyacknowledged),the Partiesagreeas
follows:

1. Conveyanceof SouthernOwner’s CherokeeInterest. ThePartiesacknowledge
and agreethat immediatelyprior to the executionof this Agreement,pursuantto the PDA,
SouthernOwner’s CherokeeInterestconsistsof: (i) Southern.Owner’s undividedinterestin the
CherokeeSite; (ii) SouthernOwner’s rights andobligationsunder thePDA; and (iii) Southern
Owner’s rights and obligations under the insurancepolicies referencedin Section3.15 of the
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PDA (the “Insurance Policies”). Therefore,SouthernOwner’s CherokeeInterestis hereby
conveyedto DukeCarolinasin themannersetforth in (a) through(c) below:

(a) Conveyanceof the CherokeeSite. Contemporaneouswith the Parties’
executionanddeliveryof this WithdrawalAgreement,(i) SouthernOwnershallconvey
to Duke Carolinasall of SouthernOwner’s undivided interestin the CherokeeSite by
deedsthat aresubstantiallyin theform of theTitle to RealEstate(SpecialWarranty)and
theTitle to RealEstate(Quitciaim)attachedheretoasSchedule1(a), (ii) SouthernOwner
andDuke Carolinasshall executeanddeliver to one anothersuchadditional certificates
and documentsas arenormally and customarilyexecutedand deliveredin connection
with closings of commercial real estate transactionssimilar to the transaction
contemplatedby this Section 1(a), and (iii) except for SouthernOwner’s and Duke
Carolinas’respectiveattorney’sfees,DukeCarolinasandSouthernOwnershalleachpay
50%of any andall closingcosts,feesand/ortaxes,includinganyandall transferand/or
deedtaxesassociatedwith theconveyanceof SouthernOwner’sinterestin theCherokee
Siteassetforth in this Section1(a).

(b) AssignmentandAssumDtjonoftheFDA.

(i) Subject to Sections1(b)(iii), l(b)(iv) and l(b)(v), SouthernOwner
doesherebysell, transfer,conveyand assignto Duke Carolinasall of the rights,
obligations and liabilities (exceptfor obligationsand liabilities relatedto any
breachesof thePDA by SouthernOwnerprior to theEffective Date)of Southern
Owneraccruedor incurredunderthePDA onoraftertheEffectiveDate.

(ii) Subject to Sectionsl(b)(iii), l(b)(iv) and l(b)(v), Duke Carolinas
doesherebypurchase,acquire,assume,acknowledgeandacceptall of therights,
obligations and liabilities (except for obligations and liabilities relatedto any
breachesof thePDA by SouthernOwnerprior to theEffectiveDate)of Southern
Owneraccruedor incurredundertheFDA onor aftertheEffectiveDate.

(iii) Notwithstanding the foregoing assignmentand assumption,the
Parties expressly agree and acknowledgethat, (A) each Southern Owner
Indemniteeshall retainandhaveall rightsunderSections3.13(c)and 3.13(e)of
theFDA with respectto anyevents,facts,or circumstancesoccurringprior to the
EffectiveDate,and(B) eachDuke CarolinasIndemniteeshall retainandhaveall
rights under Section 3.13(t) of the PDA with respectto any events, facts or
circumstancesoccurringprior to theEffectiveDate.

(iv) Notwithstandingthe foregoingassignmentand assumption,Duke
CarolinasandSouthernOwnerexpresslyagreeandacknowledgethatSection2.2
of thePDA shall remainin full forceand effectuntil suchtime that the litigation
betweenDuke CarolinasandMarkV Land& Development,LLC (“Mark V”) that
is referencedby suchprovisionis fully resolved.

DLJKE0003SO

2



(v) No amendment,modificationor terminationof any provision of
theFDA onor aftertheEffectiveDateshallbeeffectivewith respectto Southern
Ownerexceptasexpresslyagreedin writing by SouthernOwner.

(c) AssignmentandAssumptionoftheInsurancePolicies.

(i) Subject to Section 1(c)(iii), SouthernOwner does hereby sell,
transfer,conveyand assignto Duke Carolinasall of the rights, obligationsand

liabilities (exceptforobligationsandliabilities relatedto anybreachesof thePDA
by SouthernOwnerprior to the Effective Date)of SouthernOwneraccruedor
incurredundertheInsurancePolicieson oraftertheEffectiveDate.

(ii) Subjectto Section1(c)(iii), DukeCarolinasdoesherebypurchase,
acquire, assume,acknowledgeand accept all of the rights, obligations and
liabilities (exceptfor obligationsandliabilities relatedto anybreachesoftheFDA
by SouthernOwnerprior to the EffectiveDate) of SouthernOwneraccruedor
incurredundertheInsurancePoliciesonor aftertheEffectiveDate.

(iii) Notwithstanding the foregoing assignmentand assumption,the
Partiesexpresslyagreeand acknowledgethat SouthernOwnershall retain and
have all rights under the InsurancePolicies (including the right to recover
monetaryamountspursuantto suchpolicies)with respectto anyevents,facts,or
circumstancesoccurringprior to theEffectiveDate.

2. Reimbursementof Site RemediationCosts. Pursuantto certain contractual
arrangementsbetweenSouthernOwnerand Mark V, SouthernOwner agreesto use
commerciallyreasonableefforts to seekreimbursementfrom Mark V for costsincurred
by the Partiesfor certainsiteremediationwork performedat theCherokeeSiteprior to
the EffectiveDateof this Agreementandthat aresubjectto reimbursementundersuch
contractualarrangements;provided,however,that SouthernOwnershallnotbe required
to pursuethe reimbursementof suchamountsthroughany disputeresolutionprocess,
including (but not limited to) mediation, arbitration and/or litigation proceedings.
SouthernOwneragreesthat any moneythat SouthernOwnerreceivesfrom Mark V as
reimbursementfor suchcostsshall in turnbepaidby SouthernOwnerto DukeCarolinas.

3. Paymentto SouthernOwner.

(a) PaymentAmount. On theEffectiveDate,pursuantto Section3.6(a)(ii)of
the PDA, Duke Carolinas shall pay to Southern Owner the aggregateamount of
$20,146,883.77(“PaymentAmount”), which amount constitutes:(i) the Withdrawing
PartyCostBasis asdefmedin Section3.6(a)(ii)of thePDA; less (ii) SouthernOwner’s
shareof transfertaxesandrecordingfees associatedwith the conveyanceof Southern
Owner’sundividedinterestin the CherokeeSite underSection 1(a) abovein the amount
of$11,603.02.

(b) Account Information. Duke Carolinasshallpay the PaymentAmount to
SouthernOwner on the Effective Date by wire transferto an accountdesignatedby

DUXIE0003S1
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SouthernOwner. DukeCarolinasshallpromptly provideto SouthernOwnertheFederal
ReferenceNumberfor suchwire transfer.

4. Returnof Collateral. Contemporaneouswith the executionand delivery of this
•Agreement,DukeCarolinasshallreturnto SouthernOwnerthe GuarantyAgreementdatedasof
June14, 2006,whereuponsuchGuarantyAgreementshallterminateandTheSouthernCompany
shallbereleasedfrom all obligationsandliabilities thereunder.

5. ReleaseandJndemnity.

(a) Duke CarolinasherebyreleasesSouthernOwner from all of Southern
Owner’s obligationsundertheFDA that arisefrom or relateto events,facts, or circumstances
occurringonoraftertheEffectiveDate.

(b) Duke Carolinas shall indemnify, defend and hold harmlessSouthern
Owner, eachAffiliate of SouthernOwner, and eachof their respectivedirectors, officers,
managersand employees,and their respectivesuccessorsand assigns,to the fullest extent
permittedby Legal Requirements,from and againstany and all Lossessufferedor incurredby
SouthernOwnerandsuchotherindemnitees,whetherornot suchLossesaresufferedor incurred
directlyby SouthernOwneror suchotherindemniteeor asa resultof a claim by anyPerson
otherthanSouthernOwneror suchindemnitee,regardlessof whenthe claim relatedtheretois
asserted,butonly to theextentarisingfrom or relatedto events,facts,orcircumstancesoccurring
onorafterthe EffectiveDateandarisingfrom orrelatedto SouthernOwner’sCherokeeInterest
conveyedunderthis Agreement,exceptto the extentanysuchLoss is causedby thewillful or
wantonmisconductorgrossnegligenceof SouthernOwneroranysuchotherindemnitees.

(c) Under no circumstanceshall the foregoing Sections5(a) and 5(b) be
interpretedto limit theoperationof anyotherprovisionofthisAgreementorthePDA.

6. Liability for Costs. Upontheexecutionof this Agreement,notwithstandingany
provision to the contraryin this Agreementor in the PDA, exceptfor the obligation to pay
amountspursuantto Section2 of this Agreement,SouthernOwnershallhaveno furtherliability
orobligationto payorreimburseDukeCarolinasfor anyDevelopmentCostsor OperationCosts
(whether incurred, accruedor due but not paid), regardlessof when the events, facts or
circumstancesgiving riseto suchcostsoccurredorwhensuchcostswereincurred.

7. No Other Warranties. ThERE ARE NO WARRANTIES UNDER TIllS
AGREEMENT EXCEPT TO THE EXTENT SPECIFICALLY SET FORTH HEREIN.
THE PARTIES HEREBY SPECIFICALLY DISCLAIM AND EXCLUDE ALL IMPLIED
WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE.

8. Additional Documents. EachPartyagreesto executeanddeliver, or causeto be
executedand delivered,all instruments,certificates,and documents,and to takeall suchother
actions,astheotherPartymayreasonablyrequestin orderto implementandeffectuatethepurpose
andintentofthis Agreement.
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9. SuccessorsandMsi~s.ThisAgreementshallbebindingupon, inureto thebenefit
of and be enforceableby the Parties and their respectivesuccessorsand assigns;provided,
however,that aParty’sobligationsunderthis Agreementshallnotbetransferredorassignedto any
otherpartywithoutthewrittenconsentoftheotherParty.

10. ConfidentialityandPublicity. Exceptasrequiredby applicablelaws oragreedby
thePartiesin writing, eachParty shall keepthis Agreementand the transactionscontemplated
hereunderstrictly confidential. NeitherParty nor any of its Affiliates shall issue any press
releasewith respectto this Agreement,SouthernOwner’swithdrawalfrom theDevelopmentof
theCherokeeFacility orthetransactionscontemplatedhereunderwithoutfirst obtainingtheprior
consentoftheotherParty.

11. Headings. The sectionor paragraphheadingscontainedin this Agreementare
• insertedfor convenienceonly andshall not affect in any way the meaningor interpretationof

this Agreement.

12. Applicability of PDA Provisions. The provisionsofArticle V andSections6.2,
6.5, 6.6, 6.7, 6.8, 6.11, 6.12 and 6.13 of the PDA shallbe deemedto apply with respectthis
Agreementandareherebyincorporatedby reference,mutatismutandis.

13. Conflicts. To the extent that there is a conflict betweenthe terms of this
Agreementandthe PDA, suchconflict shallberesolvedin favorofthis Agreementto theextent
ofthe inconsistency.

[Thenextpageis thesignaturepage.]

DUKE000353
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IN WITNESSWHEREOF,thePartieshavecausedthis Agreementto beexecutedby

theirdulyauthorizedrepresentativesto beeffectiveasofthedatefirst shownabove.

DukeCarolinas:

DUKE ENERGYCAROLINAS,LLC

By: 4 ~
Name: ,4~i’,i~’>~,(3’ ~
Title: ~ecs’a é~ct~c* C,’Vb

SouthernOwner:

CHEROKEEFALLS DEVELOPMENTOF
SOUTHCAROLINA LLC
By: ~

Title: ______________________

DUKEOOO3~4
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Schedule1(a)
to

Withdrawal Agreement

Forms of Deeds

SeeAttached.

DUKE000355

7



Preparedby:
Balch& BinghamLLP
Atlanta,Georgia

After recording,pleasereturnto:

STATE OF SOUTHCAROL[NA
TITLE TO REAL ESTATE

COUNTY OF CHEROKEE (SPECIALWARRANTY)

TifiS INI)ENTURE is made this ______ day of , 2007, betweenCHEROKEE
FALLS DEVELOPMENT OF SOUTH CAROLINA LLC, aDelawarelimited liability company(hereinafter
referredto as “Grantor”), andDUKE POWERCOMPANY LLC, aNorth Carolinalimited liability company
(hereinaftercollectively called “Grantee”) (the words “Grantor” and “Grantee” to include their respective
heirs,successorsandassignswherethecontextrequiresorpermits).

WITNESSETH,THAT:

GRANTOR, for and in considerationof the sum of Six Million Two HundredSixty-Six Thousand
FourHundredandNO/I00 DOLLARS ($6,266,400.00)andothergood andvaluableconsideration,the receipt
whereofis herebyacknowledged,hasgranted,bargained,sold, aliened,conveyedandconfirmed,andby these
presentsdoesgrant,bargain,sell, alien, conveyandconfirm unto saidGranteeGrantor’s44.76%interest in
that certain approximately2,023.6 acreparcelor tract of land lying and being near Gafthey in Cherokee
County,SouthCarolina,asmoreparticularlydescribedin Exhibit A attachedheretoand incorporatedhereinby
this reference(the“Property”).

ThePropertyis conveyedsubjectto any andall mattersofrecord.

TOGETHERwith all andsingulartheRights,Members,HereditamentsandAppurtenancesto the said

Propertybelonging,or in anywiseincidentorappertaining.

TO HAVE AND TO HOLD, all andsingular,thesaidPropertybeforementioned,subjectto any and

all matersofrecord,untothesaidGrantee,its successorsandassigns,forever.

AND THE SAID GRANTORwill warrantandforeverdefendtheright andtitle to theabovedescribed
PropertyUnto the said Granteeagainsttheclaims ofall personsandentitiesowning, holdingor claiming by,
underor throughGrantorbut nototherwise.

DUKE000356
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iN WITNESS WI-JEREOF,thesaidGrantorhascausedthewithin Title to RealEstate(SpecialWarranty) to
beexecutedanddeliveredby and throughtheofficerhereinafternamed,s/hebeingduly authorized,on thedate
first set forth above.

“GRANTOR”:

Signed,sealedanddelivered CHEROKEEFALLS DEVELOPMENTOF
in thepresenceof SOUTHCAROLINA LLC, a Delawarelimited

liability company

Witness#1
By: ____________________________

Witness#2 Name:___________________________________
Title: — President

STATE OF________________

COUNTY OF_____________

The foregoinginstrumentwasacknowledgedbeforemethis - day of , 2007,
by ___________________________,________________PresidentofCHEROKEEFALLS
DEVELOPMENTOF SOUTHCAROLINA LLC, a Delawarelimited liability company,on behalfof said
limited liability company.

NotaryPublic for _________________________

My commissionexpires:___________________

[Notary Seal]

DUKE0003S7
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Exhibit A

LegalDescriptionofProperty

ALL that piece,parcelor tract of land,situate,lying andbeingnearGaffney in CherokeeCounty,South
Carolina,containing2,023.6acres,moreor less,boundedon thenorth by landsofDukePowerCompany
(99 IslandsHydroelectricProject);on theeastby Broad River and landsnow or formerly ofHowardD.
Upchurch;on thesouth by SouthCarolinaRoadNo. 13 and various owners; andon the west by lands
now or formerlyof J.D. Upchurch,Addle C. l-Iammett, ChampionInternationalCorporation,andothers,
asshownon aplat of surveyentitled,“Duke PowerCompanyCherokeePropertyAdjacentto 99 Islands
Station”, datedOctober4, 1985,revisedDecember19, 1985,recordedin the Office oftheClerkofCourt
for CherokeeCounty,SouthCarolina,in PlatBook 12-H,atpage7.

Exceptinghoweverthe following parcelsofland:

Microwave Lot: That parcelof land containing 0.92 acre, indicatedon the abovereferencedplat of
surveyas“Duke PowerCompanyMicrowaveLot.”

SubstationLot No. 1: Thatparcelofland containing0.92 acre, indicatedon theabovereferencedplat of
surveyas“SubstationLot No. 1.”

SubstationLot No. 2: Thatparcelof land containing0.92 acre,indicatedon theabovereferencedplat of
surveyas “SubstationLot No. 2.”

ALSO, LESS: 1.0 acreconveyedin Deed Book 14-N, page296 as shownin the Office of the Clerk of
Court for CherokeeCounty,SouthCarolina.

Tax MapNumber(s): 179-00-00-001and 158-00-00-010

DERIVATION: Being thepropertyconveyedto Grantorby deedrecordedin I3ook , page in the
Office oftheClerk ofCourt for CherokeeCounty,SouthCarolina.

Grantee’sAddress:

DukePowerCompanyLLC
526 SouthChurchStreet
Charlotte,NC 28202

DIJ.K~OO0353
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Preparedby:
Baleh& BinghamLLP
Atlanta, Georgia

After recording,pleasereturnto:

STATE OF SOUTHCAROLINA TITLE TO REAL ESTATE
(QUITCLAIM)

COUNTYOFCHEROKEE

THIS iNDENTURE is madethis _____ day of , 2007,betweenCHEROKEEFALLS
DEVELOPMENT OF SOUTH CAROLINA LLC, a Delawarelimited liability company(hereinafter
referred to as “Grantor”), and DUKE POWERCOMPANY LLC, a North Carolina limited liability
company(hereinaftercollectivelycalled“Grantee”) (the words“Grantor” and“Grantee”to includetheir
respectiveheirs,successorsandassignswherethecontextrequiresorpermits).

W I I N E S SE T H, THAT:

GRANTOR,for and in considerationofthesumofTEN AND NO/lOO DOLLARS ($10.00)and
other good and valuableconsideration,in hand paid at and before the sealingand delivery of these
presents,the receiptand sufficiency whereofare herebyacknowledged,has remised,conveyedand
quitelaimedandby thesepresentsdoesherebyremise,conveyandforeverQUITCLAIM unto the said
Granteeall ofGrantor’sright, title and interestin andto thatcertaintractorparcelof land lying andbeing
neartheCity of Gaffney in CherokeeCounty,South Carolina,and beingmoreparticularly describedin
Exhibit “A” attached heretoand incorporatedherein by reference (hereinafterreferred to as the
“Property”).

TOGETHERwith all andsingulartheRights,Members,HereditamentsandAppurtenancesto the
saidPropertybelonging,or in anywiseincidentorappertaining.

TO HAVE AND TO HOLD, all and singular,thesaidPropertybeforementionedunto the said
Grantee,its successorsandassigns,forever.

DUKE000359
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iN WITNESS WI-JEREOF,Grantorhascausedthewithin Title to RealEstate(Quitclaim) to be

executedanddeliveredon thedatefirst set forth above.

“GRANTOR”:

Signed,sealedanddelivered CHEROKEEFALLS DEVELOPMENT OF
in thepresenceof SOUTHCAROLINA LLC,

aDelawarelimited liability company

Witness#1
By: ____________________________

Witness#2 Name:___________________________________
Title: President

STATEOF________________

COUNTYOF_____________

The foregoing instrumentwas acknowledgedbefore me this ________ day of ____________

2007,by___________________________________________________ President of CHEROKEE
FALLS DEVELOPMENT OF SOUTH CAROLINA LLC, a Delaware limited liability company,on
behalfof saidlimited liability company.

NotaryPublic for _________________________

My commissionexpires:

[NotarySeal]

DUKE00036O
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Exhibit A

LegalDescriptionofProperty

All that piece, parcel or tract of land, situate, lying and being near the City of Gaffney in Cherokee
County,SouthCarolina,containing2004.577acres,moreor less, as shownon that surveypreparedfor
CherokeeFalls Developmentof SouthCarolinaLLC, Mark V Land & Development,LLC andChicago
Title InsuranceCompany,preparedby ConcordEngineering& Surveying,Inc., datedJuly 15, 2005 and
recordedin the Office of the Clerk of Court for CherokeeCounty, SouthCarolina,in Plat BookC-132,
Pages5-8. Togetherwith all of Grantor’sright, title and interest in and to the land lying betweenthe
boundaryofthe landdescribedhereinand theBroadRiver, whereversaidwatersmay be located.

Tax MapNumber(s): 179-00-00-001and 158-00-00-010

DERIVATION: Being the propertyconveyedto Grantor by deedrecordedin Book , page

in theOffice oftheClerkofCourt for CherokeeCounty,SouthCarolina.
Grantee’sAddress:

DukePowerCompanyLLC
526 SouthChurchStreet
Charlotte,NC 28202

DIJKE000361
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